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Articles of Xncorporation

: QOF THE
2 T OF STRTE OF THE

STATE OF NEVADA .
19134 of
AR S99
SEpiY PIER. ROGICH COMMUNICATIONS GROUP, INC.

BY THESE PRESENTS:

mwmmqmmwm:wmm
mmumaum«mwmﬂﬁw

ARTICLE I ;
; ;'_\._,l

&y M

[

ofTHE ROGICH .

~ DENNIS R, HANEY shall be the Resident agent
COMMUNICATIONS GROUP, INC.. The registered Office and place of business in the State
of Nevada of THE ROGICH COMMUNICATIONS GROUP, INC. shall be located a1 301 E.
Clmk Ave., 700, Lquu,N’evll:m()l

ARTICLE IX -
DIIRRATION

THE ROGICH COMMUNICATIONS GROUP, INC. shall have perpetual existence,

ARTICLE IV
EURPOSES
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ARTICLE V
POWERS

mmdmnommmmmcummm,mmuanm
necesmary to accomplish the purpose stated in these Articies, In sddition THE ROGICH
mmmmmm,mmmmmmmmmmmh
the Public welfare or for charitable, scientific or educational purposes and, in time.of war, to

wiake donations in 23d of war activates.
ARTICLE VI

'.,., - o -

A.  Axthorizad Shores. TheMnuuﬁudMuwmmstpwﬂm

anthorized to issueis 2500 shares of common stock with no par value.
mmdmammo{m

vmsmaa_/_ssuuga
0% Udy ez

LiNn i
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'mmmﬁwammmmmmmumcumnsmm
!NC.'sbooh Cumulative voting: shall not be the method used o elect the Directors of the

C. Non:Assesmble. The capital stock of the. Corporation, aftér. the ambtnit of the
subscripticn peice has been paid in, shall not be subject to assessment and no stock issued as fully
paid up shall ever be asseasable or asscased snd the Articles of Incorporation shall not be amended

in this perticalar.

D. Pmemptive Riplss. wummuwmwmﬂﬁmw
e Board of Directirs, each holdér of any shares of the stock of THE ROGICH
COMMUNICATIONS GROUP, INC. shall have 2 pre-emptive right to purchase, subscribe for,
or othexwise acquire shares of stock of the Corporation of afiy class now or hereafter anthorized,

of sy secirides excliangrable for or convertiblo loto ssch shares, or any warrants or other
instruments evidencing rights or options to subscribe for, pndnswodmmnmquham
' ARTICLE VI

mmm«mnmmmmmmm INC., the
goveming Board of the Corparation shall be styled and called the Board of Directors. It is fusther

provided;
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A. sm:tmmmmammammmal Thereafter,
Qembuofmm:ahnbcwﬁdh&enrhwdmm
COMMUNICATIONS GROUP, INC., and such munber may, from time to time, be increased
or decreased in such manner aj presciibed by the By-Laws,

B.  FimtBRoard of Diveelons. The names and post office addresses of the first Board
of Directors, which shall consist 6f 1, ind who shall hold office until mecessors are duly elected
and qualified, are as follows: :

S1G ROGICH 8110 Castle Pine Dr.
Las Vegas, NV 89113

mpmvmmefmmhoﬂmpmmmybeamded,mwmw
fom timé % tme by a majarity vote of the Shurcholders of THE ROGICH .
COMMUNICATIONS GROUP, INC. to the extent and in the manner prescribed by thie laws
of the State of Nevada and additioal jrovisions authorized by such laws as are then in force way
headdul. mmmmmummmmmm

Eanform«omm which invalve
intentional misconduct, ﬁanduhbwhgviohﬂmofhworﬁ:rdnpaymofmh
violation of NRS 78.300, there shall be no personal Lisbility of a director or officer o THE
ROGICH COMMUNICATIONS GROUP, INC. of its stockholders for damages for breach of
fiduciary doty do a ditector or offioos.

B. Iodemmification. Pursyant to NRS 78.751 Paragraphs 1 through 6 inclusive, and
any amendments, additions or changes thoreto, the Corporation may indemnify any person for
expenses incurred, including attorneys fees, in connection with their good faith acts if they
munuybﬁwemmmmndmtwudhhmmdﬂwmwﬁmmﬂ
hm&:w&h&emhﬂmmhbﬂhhmhmmm

" C.  Time of Indeificating). The Corporation shall indemnify the Officers and
Directors for expenses incured in defending a civil or crimipal action, suit or proceeding as they

mmmmldvmoﬂhaﬂmlﬁqﬁlmnofﬂzm,mwm upon receipt of
muudahkmxbyor@hehlfofﬂnbnﬂamﬂﬁeuhmﬁwmdmd:w
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fikuhmﬂydﬂmdbyammdwjmmmnmchOMQME
uuﬂﬂﬂdwbemdmxﬁdbyhcupwm

D. Bepefit Theindsmmfication and advancement of expenses hereby authorized is
mﬂmmgmdshﬂmmhhbmeﬁtofﬂwm executors and administrators of each such
Officer and Director.

ARTICLEX
The name and address of the incorporator signing these Articles of Incorporation are as
bollows
Janit Lanier 301 E, Clark Ave., #700

Las Vegaz, Nevada 39101

IN WITNESS WHEREOF, theé \indeisigned has executed these Articles of Incorporation
16th day of December, 1994,

2
~
A
STATEQFNEVADA ) g
)= S
=
2
1:

£m Kd Q1 HdV €

On the 16th day of Decembex, IMpumnymdhumme,a
Janet Lanier, mmatmmmewwmﬂmmmhmh
the forepoing Aticles of Ineotporation of THE ROGICH COMMUNICATIONS GROUP,
MMWbuM(shthmuﬁnhdmﬂmdm
ROGICH COMMUNICATIONS GROUP; INC.. -

=t e W
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554 - |
. BEA nead stment by Resident Agent
DENNIS R. BANEY, bereby certify that, on the 16th day of December, 1994, I

o= mmm-anmmmmgmﬂs, P.C. the appointment as

Resident Agent 6f THE ROGICH COMMUNICATIONS GROUP, INC. in accordance with the

provisions of NRS 78.090.

in the Stite of Nevada ix 301 E. Clark Ave., #700, Las Vegas, Clark County, Nevada 89101,
IN WITINESS WHEREOF, T have heveunto set my hind this ] 522 day of Decezber, 1994,
DENNIS R. HANEY & ASSOCIATES, P.C. -

STATE OF NEVADA )
) SS.

MOFM) .
(hdnl&hdwofbmbar 1994, pecsonally appeared before me, the
mmuoﬁbmhbeﬂumwhmemuwwhm
‘who acknowledged o me that be  execirted the instrument. &
E
£
[ 5]
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OF OFFICERS, DIRECTORS AND@RENT OF FALE NUMBER
19678~94

SIXTY DAY

_ THE ROGICH COMMUNICATIONS GROUP, INC. _
. NEVADA CORPORATION. FOR THE FILING PERIOD 12/94 TO 12/9%

Corporation’s duly appol ivoed mmmhmduﬁmw
lhﬂ\t&md&uﬂaumw&m process can be served is:

- FOR OFFICE USE ONLY

FILED (DATE).. —

. pw‘f.';’?_l oA e

DENNIS R. HANEY - .
301 E. CLARK AVENUE, STE. r}00 ;;'!‘5‘.}2’.,"::"""”" . - :

LAS VEGAS, NV 89101 reading #5 below, ___—m_l-'l—w-——._' i )

TRUCTIONS Pieass reaed nstnuctions Selore rstuming s K- TO AVOID DELAYS; RETURINS AND LATE GHARGES.

m—“uﬁhmhﬂ.ﬂﬂl.ﬂm!m Begretory, Tragsiror ond Directors st be ssened.

A oficer's signature a1 the bottom of this form.

Retumed the complete form with s SE5.00 Sing le2. A 51500 Denelty miust be 0320 ! this fo/in 37 Med Within B0 BV from th dale of Iconsoralich.

Waka your check payabie 10 the Becsstery o S, & yoi need & MmpL, oncioss & sell-sddrsaed Stamped STweloDs.
ummd‘wum&mmummmumtrummummmmmammu
Ratum this foom to: SECRETARY Gi STATE, Caplo! Compiex, Cemon Gy, MV 83710 (702) 687-5105 '

FILING FEE: 38500 LATE PENAITY: §1500
mmmmumum;m_tﬁm OF INCORPORATION

_s3c mogzen | - | ™ PRESIDENT _ .
o Twe—— =% o g
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CORPORATE CHARTER

!NRINOMWISIQBHISQM
SEh M 01 vay ey

CHERYL A. LAU, Saamasumamesmmuavm.domhymm
'I;'HEROGIGI COMMUNICATIONS GROUP, INC. did on the NINETEENTH day of
DECEMBER, 1994, file in this office the original Articles of Incorporation; that said
Articles are now on file and of récord in the office of the Secretary of State. of the State of
Nevada, and further, MMAmdeadeMpmislmsmked by the taw of

saki State of Nevada.

"IN WITNESS WHEREOF, | have hereunto set my hand and
Mhmwdmum@.hﬂmﬂm
MhmﬂdeM‘lM
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Bylaws
of

THE ROGICH COMMUNICATIONS GROUP, INC.
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Bylaws
of
THE ROGICH COMMUNICATIONS GROUP, INC.

A.  Annual Meefing,

1. Date. The anncal meeting of the Shareholdeis of THE ROGICH
COMMUNICATIONS GROUP, INC. shall be held on a date set by the Board of Directors
which date shall be within siinety (90) days of the end of the corporate fiscal year or at such other
timeas may be sct by the Board of Djrectors.

2 mam At the anmual meeting, the Directors shall be elected -
and the Shareholders mmmwmammlymbmemaﬂm
meefing. nmmamn&m«m&mmmmwhmmmmmy
anmal meeting of the Sharcholders; or at any adjournment thereof, the President shall cause the
efection to be held at a special miéeting of the Sharehoiders as soon thereafter as is convenient:

B.  Sporiel Meetings.

1.  'Maumer Called. Special meetings of the Shareholders may be cilled by
the: President, the Secyétary, by the Board of Direciiirs ar by one or more of the Shareholders
halding not Jess than.on-third (1/3) 6f the issued and outstanding shares of common stock of the

Corposation.

2. Mattéers Addressed, Aubumhwﬁdwbemmdhyﬂm
Sbmehohmmuwwnmywm ‘However, no business shall be actad iipon
aam@lmmmwmmumumdehmmﬁmngmmg
unless all of the outstanding comimon capital stock of THE ROGICH COMMUNICATIONS
GROUP, INC. is represented, either in person or by proxy. Where-all of the capital stock is
‘Tepresented, any lawful biisiness may be transacted and the meeting shal) be valid for all purposes.

C. Mm Anymofﬂn&lmdloldmshﬂbewduthempd
office of THE ROGICH COMMUNICATIONS GROUP, INC. in the State of Nevada or at

~such other place as the Board of Difectors designate. A waiver of notice signed by all
Shareholders eatifted to vote may designate any place for the holding of such ineeting.
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D.  Nofice of Meefings.

L. Time; Contexts. Any person, persons  of board who is-entitled to call 2

‘notice of any meeting at Jeast tea (10) dayz, but not more than sixty (60) days, before the date of

such meeting. This notice shall state the: place, date and time of the meeting and the general

purpose and nature of the business to be transacted; ind, in the case of any meefing-at which
Directors are to be elected, the names of the nominees, if any, 1O bé jiresented for election.

proposal is stated it the notice or a written wiiver of notice is signed by all Shareholders entitled
to vote:

3.  Intérésted Party Contracts, Action with respect to any comtract or
firm, association or corparation in which one or more of the Directors has a material financial
interest;

4.  Amendments. Adoption of amendmeats to the Articles of Incorporation;

S.  Merger. ActiG With iespect io the merger, consolidation, rearganization,
partial or complete liquidation or dissolution of thé Carporation. | S

each Shareholder of record 4t the Jast-known address of such Sharcholder, as the ssme appears on
the corporate books; and the giving of such notice shall be deeined delivered the date the same &
wmummm.wm If the address of any Shareholder does not
appear upon the Corporalion's books, it will be sufficient to address any nofice to such
Sharcholder at the principal office of the Corporation.

any mecting, duly swom, setting foxth the substance of the notice, the time and place: the notice
was mailed or persomally delivered 10 the several Shareholders, and the addresses to which the
notice was mailed, shill be prima fucie evidence of the manner and-fact of giving sucli notice.

G.  Waiverof Notice.
1.~ Written. Any Shareholder or Shareholder’s duly-authorized proxy er

attomey-in-fact iy Waive notice of a meeting by writen inatrument, signed by such Shareholder,
PIOXy, of attomey-in-fact, cither before or after such méeting, the same shall be deemed the

equivalent of notice.
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2.  Aftendamce. Attendance of a Shareholder at a meeting shall constitute a-
‘waiver of notice, unless such attendance is for the €éxpress purpose of objecting to the transaction
of business conducted at-such meeting because the mecting is not properly called, noticed or
convenied. Any objection o the transaction of business at any meeting shall be made by a Share-
holder immediately vpon such Sharcholder's -appearance at a2 meeting. Failure to make an
immediate objection shall be deeined a waiver of notice.
. 3. Contents. Neither the business 1o be transacted at.nor the pirpose of any
meeting of Shareholders iegd be specified in any wrilten waiver of notice, except as otherwise
provided in this Article.

. . RecordDute. The Board of Directors may, at any time, fix a fotore date
a8 2 record date for the defermination of the Shareholders entitled to notice of any meeting or to
vote or entitled to payment of any dividénd or other distribution or allotment of any rights, or
éntitled to exercise any rights in respect of any other lawful action. The record date so fixed shal
not be more than sixty (60) days prior to the date of sch meeting nor more than sixty (60) days
prior 10 any other action. When a record date i% so.fixed, only Shareholders of recard.on that date
are entitled to notice of and to vote at the meeting or to receive the dividend, distribotion or
allotment of rights, or t exercise their rights, as the case may be, notwithstandinig any tcansfer
of any shares on the books of the Corporation after the recard date.

2. Altarmate Record Date. If no record date is fixed by the Board of Direc-
tors, then (1) the record date for determining Shareholders entitied to notice of or to vote at a.
meeting of Shareholders shall be at the close of business on the business day next preceding the
date on which notice is given or, if notice is waived, at the close of business on the day next
entitied to give consent to corporate action in writing without a meeting, when no prior action by
the Board of Directors is necessary, shall be the day on whith written consent is given; and (3)
the record date for determiining Sharetiolders for any other purpose siall be at the close of business
oa the day on which the Board of Directors adopts the resolution relating thereto, or the sixticth
(60th) day prior 1o the date of such other action, whichever is later. -

1. Quorim. At any meefing of Sharcholders, a migjosity of the issued and
atstinding shares of THE ROGICH COMMUNICATIONS GROUP; INC.., représented in
person or proxy, shall constitute a quorum. ‘ S

2. Adjourned Meetings. If less than majority of the issued and outstanding
shares ase represented, a majarity of shares so represented may adjotm from timé 1o time at the
meeting, until holders of the amount of stock required to constitute a qéiorum shall be in at- -
tendance. At any such adjourned mieeting at Which a quorum shall be present, any business iy
be transacted which might have been transacted as orighnally called. When a Shareholder: meeting

-3-
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hwmdwmumammmmmmbemof&emmedmifﬂw
time and place thereof are announced at the meeting st which the adjourhment is taken, When a
Shareholder meeting is adjoummed to another time or place, notice of such time and plice neéd not
hmbmmm;smmathnmatwmmmmuunm

1.  Method. Each Shiieholder of record and such Sharehoider's duly-
authorized proxy or attomey-in-fact shall be entitled to oric (1) vote for each share of stock
standing registered in such Shareholder’s name on the books of the Corporation 6n the yecord
date, At all meetings of the Sharehioldets, the voting: may be voice vote; but any qualified voter
may demand a stock vote whereapon such stock vote shall be taken by ballot, each of which shall
state the name of the Shareholder voting and the mumber of shares Votad by such Shareholder and,
if such baliot be cast by proxy, the ballot shall also state the name of such proxy; provided,
m,mmmawmwwmwmymmmummﬁg
followed.,

2.  Authorized Voters. Except as otherwise:provided in these Bylaws, all
votes with respect to shares standing in the nzme of an individual on the record date (including
pledged shares) shall be cast only by that individual or such individual's duly-authotized proxy
or attoiney-in-fict. With respect to shares held by a representative of a deceased Sharcholder, -
guandian, conservitor, custodian or trustee, votes may be cast by such holder upon proof of
capacity even though the shares do not stand in the name of such hoider. In the case of shares
undey the control of a receiver, the receiver may cast votes carried by such shares even though the
Mdommdmmamdmmmddﬂmm«dﬂdﬂwmefmmpﬁmt
Jurisdiction which appoints the receiver cositains the authority to cast votes carried by such shanes.
Hmmdmdwmofam.mmbemmybyﬂndﬂymmmof
the estate of ‘such minor if yuch guardian has provided the Corporation with written notice and
prwfofmchamoinml.

3. Corporite Voters. With yespect to shares standing in the same of a corpor-
mmmmmmmumwmmmmmmwmam
mmp:mibem,mﬂnmwanapphabhbthm by such person as may
beq:pmmdbyreﬂoluﬁond'ﬂmhoardofdimcmofmm In the event no person
is so0 appointed, such votes of sich corporation may be cast by any perion (inchiding the officer
wuwawm&mbyﬂmmwmebmddmm
or any vice paesident of such corporation.

4.  Subsidiaries. Notwithstanding anything to the contrary contained in these:
Bths,mvuﬁmaybembishmmedbylhummmitnubnm ifany, If
ﬂmulﬂdhyﬂn&wamwitﬂmhu,d’my,maﬁdmuyapmmmmmm
hemnwnhmmmmwmanymwmmemummbemdmw
mwuﬂdmumunngmmmormgmﬂnmumhnldingthembmdmg
'mstrunhmsanhawwvote
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5. Joint Owmership; Votiog Agreements. With respect to shares standing
in the name of two or more persans, whether fiduciaries, members of a partneship, joint tenants,
tepants in common, husband and wife as community property, tepasits by the entirety irety, voting
truits, persans entifled to vote under a shareholder voting agreement or otherwise and shares held
by two or mte persons (incliding proxy holders) having the same fiduciary relationship respect

w a.  OneVoter. If cnly ane such person votes, the vote of svch person
binds all;

b.  Multiple Vaters. If more than one piexacn cists Votes, the act of the
josity i Veting binds all; and ‘

_ c.  Spiit Vote. Xf more than one person casts votes, bit the vote is
evealy split on:a particilir matter, the votes shall be deemed east proportionately, as split.

‘ 6. Manner-of Voting. Any holder of shares entitled to vote on any matter
may cast a portion of the votes in favor of such matter and refrain from casting the remaining vote
entitled to vote fiils to specify the number of affirmative votes, it will be conclusively presumed
that the holdef is casting affirmative votes with respect to afl shares held.

7.  Majority Vote of Quorum. If a quorum is present, the affirmstive vote
of holdess of 2 ingjority of the shares represented at the meeting and entiled to vote on sny matter
shall be the act of the Sharcholders, umless a voie of greater number or voting by classes is
required by the laws of the State of Nevada, the Articles of Incorporation or these Bylaws.

8.  Cumulstive Voting. In the election of Directors of THE ROGICH
COMMUNICATIONS GROUP, INC., the principle of cumulative voting shall not apply.

9. Voting List. Atcach meeting of the Shareholders, a fiill, tme and complete
list, in alphabetical order, of all the Sharcholdérs entitled to vote, ‘indicating the number of shares
 held by each, shall be fumished and certified by the Secretiry of the Corporation, This List shall
be prepared at least three (3) days before the meeting and shall be open to the inspection of the
Shareholders, or their respective agents of proxies, at the principal office of the Corporation,
or at the meeting of the Shareholders to which they pertain or they casinot be-used at the meeting.

, 10. Inspectors. In advance of sy meeting of Shareholders, the Board of
Dﬁmmyappdmhmwmmemmddmdpoﬂs,:mand
receipt of proxies and ballots, qualifications of voters, the validity of proxies and the acceptance:
or rejection of votes at. such meeting or any adjournment thereof, If inspectors are not 5o
appointed, the presiding officer of the meeting may and, at the request of any hiclder of shares
entitied to vots, proxy or atomey-in-fact, shall appoint inspectors. In the discretion of the
presiding officer, the number of inspeciors shall either be one (1) or three (3) in number. If

-5
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appointed at a meeting at the request of one or more holders of shares entitled to vote, proxies or
. attomieys-ii-fict, the affinmative vote of holders of a majority of shares entitled to vote shall
determine whether ane (1) or thiee (3) inspectors are to be appointed. Jf any person appointed
as an inspector fails to appear or fails or refuses to act 29 an jnspector, the vacaiicy iay be filled
by appointment of the Board of Directors in advance of the convening of the mecting or by the
presiding officer of the meeting at the meeting. If there are three (3) inspectors, the decision; act
or cextificate of a majoxity is effective in all réspects as the:decision, act or centificate of all
K.  Piigies At:ny meeting of Sharcholders, any holder of shares entitled to vote may
authorize another person or person ons to vote by proxy with respect to the shates held by an
instrument in writing and subscribed to by the holder of such shares emtitled to vote. No proxy
shall be valid after the expiration of six (6) moiiths from the date of execution therecf, unless
a proxy excénd seven (7) years from the date of its execution. Every proxy shall continue in full
force and effect until its expiration or révecation. Revocation may be effected by filing an
instrument revoking the same or a duly-executed proxy beafing a Jatér date with the Secretary of
the Corpozation. .
. L Orler of Business. At the annval Shareholder's inceting, the régolar order of

2. Rgﬂhngmdappzwalofﬂlemmmofﬂxemmmeeﬁngwm,
: of the Corparation, in the order named;

4, Reports of Committees;

5. Election of Directors;

6.  Unfinished business;

. 9 Adjournment.

-M. Alseros: t;;. '*‘u' M Mnmmﬁmdmm
-as valid as thou h tranzacted at a meeting duly held after regular call and notice if a quoram is
eseat, either in person or by proxy, and if, either before or after the meeting, all of the persons
entitied to vote, Hot piésent in person ar by proxy (and those who, although present, eifer object
Iawfully called, noticed or convened, or expressly object at the meeting to the consideation of

-6-
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matters not included in the notice which are Jegally required to be incinded theréin), sign 2 written
waiver of notice anid consent to the holding of the meeting or an approval of the mirates thexvof,
Anmmmmwmﬂ&ﬁummmﬁmdsmmamﬂ

of the minutes of the meeting.

‘ "N.  Actions Withoit Meelings. Any action which may be-taken by the voie of the
Shareholders at a meeting may be takén without a meeting if consented 1o by the holders of a
mijotity of the shares entitled 10 vote or such greater firoportioii as may be required by the laws
of the State of Nevada. Whenever action is taker by written consent, a meeting of Sharcholdecs

A:. Lii!llp_—

Bylaws, the Board of Directors of THE ROGICH COMMUNICATIONS GROUP, INC. shall
consist of one (1) to ten (10) persons who shall be elected at the annval rheeting of the Sharehold-
exs of the Corparation, and who shall hiold office for one. (1) year or until their successors are
elected and qualify. The number: of directors may be increased dr decreased by 2 two-thirds (2/3)
vote of the Sharehdlders. No reduction in the sumber of Directors shall have the effect of
removing any Director from office piidr to the expiration of such Director's term of office. A

Director need not be-a Sharcholder of the Corpoition.
B.  Reugnation.

- 1. Notice, Any Director may resign effective ujon giving written notice:to
the chairan of the Board of Directors, the President or the Secretary of the Corporation, unléss
the notice specifies a later time for effectiveness of sich resignation.

| 2. Swvccessor. If the Board of Directors accepts the resignation of a Directar
tendered w0 take effect at 2 futire date, the board 6r the Shareholders may clect a socoessor (o take

1. With Cause. The Board of Directors or the Shercholderi of THE
ROGICH COMMUNICATIONS GROUP, INC., by majority vote, may declare vacant the
mwammmmwmwmmdmﬁmmmm@
tion or convicted of a felony. ‘

2. Without Cause. The entife Board of Directors or any individial Direct

may be removed fiom office without cause by a vote of holders of af least two-thirds (2/3) of the
outstanding shares entitled to vote at an election of Directors. )
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D.  Vacancies.

1.  Moanver Filled. A vacancy in the Board of Directors because of death,
resignation, removal, c!ungemnmbuofDnmwnmomse,mybeﬁlledbytbe
mnmmummmmmjmmwwmm
tive voie of a majority thereof, although they may be Jess than a quorum. Bach successor so
clected shall hold office until the next anrial meeting of Shareholders or until a successor shall
have been duly élected and qualified.

pA Multiple Vicancies. Ifaﬁertheﬁlﬁngofmymneybymemm
MMMmoﬁmmmmmwmstmmmmkum
a majority of the Directors then in office, any holder or holders of an aggregate of twenty-five
mw%)umdmmnmdmﬂﬁﬂdbmmyanamm
of Shareholders to be held to elect the entire Board of Directors. . Thaumofoﬁmofmy

Director shall terminate Gpon such election of a successor,

- E.  Regular Meefings. Itnmadmtelyfollamgmfnllmgﬁead_poumumtofand
at the same place a3, the annual meeting of the Sharelhiolders, the Board of Directors, including
Directors newly elected, shall hold jts anmial meeting without notice other than this provision, to
dmofﬁmsdmcmpmmnmmmmmmdmamyuwor
appropriate. mmwmmmwmmmmmmm

holding additions] regular meetings.

mem Special meetings of the Board of Directors miay b called by the
chmaﬂﬂhu&dbyhchmmmupm&emcfmyma)bkmmﬂw
President of the Corporation,

G. Mum. An!meemgofdmnoardufnnmofmnomm
COMMUNICATIONS GROUP, NC.mybelnldammnapalofﬁcemtheSubome
or at such other place as the Board of Directors may designate. Amofnmmstgmdby

mmmmmhmm@gdmm

H.  Notice of Mertings. Notice of any. special meeting of the Board of Directors shall
hmmnhshmMMhmuaMtomchmmmgbywnmm ‘personally
d&vud,&)ﬁwﬁ)&y:wmﬁuﬁmghymﬂmmﬂmmﬂdbmhbhﬂmﬂ
sucthstmmMm(hi)Mmtyfmu(M)hmpmvjmbmwby
telegram or facsimile transceiver: If mailed, such notice shall be deemed to hnve been delivered
mwmummmmw postage prepaid. If notice is given by
mmm.MWMhdmquwmmmudﬁwmm
telegyaph company. ‘If notice is given by faciimile transceiver, such notice shall be deemed 10 be
delivered when the transmittal is completed. Any Director may waive notice of any meeting,
A&ndanw&anhmmﬁa;dnnmmmuamofmdnmhmwma
Dhmmanmm;fwmammofwjmﬁngmmemmdmyhﬁnm '
bmus:lhenmhgisnmhwﬂdlymnalwmuwd
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1. Wiitten. If any Director waives nofice of a meeting by written instrament,
signed by such Director, either before or afier: sich meeting, the same shall be deemed the

2.  Attendanee. Atténdiice of 2 Director at a meeting shall constitute a wa
of notice of such meeting, unless such attendance is fiir the express purpose of objecting to the

1.  Quonmp. A majority of the Board 'of Directors in office shall constitute
4 quorom.

2. Adjourned Mestiogs. Atany meeting of the Boird of Dirsctors whien a
Quorm is 10t preseat, 2 majotity of those present smay adjoum, from time: to time, until & quom
is present. ‘When a meeting of the Board of Directais 1s adjoumed to another iime or place, notice
adjournment is taken. At any adjoumed meeting where 2 quorum is present, any business may
be: transacted which conld have been transacted at the meeting originally called. 7

K'.‘ n . 7.’ n ) ,..

1. Number of Votes. Atall meetings of the Board of Directors, each Director
is entitled to one (I) vote per matter presented for vote, regardiess of the pumber of shares of
stock in THE ROGICH COMMUNICATIONS GROUP, INC. such Director mzy hold.

2. Power of Baird of Directors. The affirmative vote of a majority of the
Directors present at a meeting at which a quorum is present shall be the act of the Board of

3. Asseot; Dissent. A Director of THE ROGICH COMMUNICATIONS

GROUP, INC. who is prescat at 3 meeting of the Board of Difiectors at. which action on any
corporate matter is taken shiall be conclusively presmmed to have assented to the aictica taken
uniess the dissent of such Director shall bé estered in the minutes of the meeting or unless such
Dum&mwdmdmmuwd:muthlhemmgaﬁemyofﬂwm

before the adjommnment thereof of shall forward such dissent by cextified or registered mail to the

Secretary of the Corporation immediately after the adjournment of the meeting. Sich fight to
dissent shall not apply o a Director whio voted in favar of sach action.

Lo Action Without Meetin Any adimreqﬁ_redorpmmiﬁadmbetakmatany'
m@ﬁlpgoflhbmﬂfnﬁwwmrmmwmhmﬁmm:meeti_ng,'if‘
a written consent thereto is signed by all of the members of the Béard of Directors or of such
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committee, smmmmmmm&mmmmofmm
of the Board of Directors of the committee. Such action by written consent shall have the same
wmmumammmdmmam«m

M. ' Telephone Mestings. Mextings of the Board of Directors may be héld through the
use of 2 conference telephone or similar communications equipment so long as all members
participating in such meeting can hedr orie another at the time of such meeting. Each person
puuupamghmehmmngshaﬂﬁgnthemw which minotes may be sigued in

s petings. ‘Transactions of any meeting of the.Board of
Dnmswmymmmmwfm-mnasdmghhadnamd:ﬂyhddaﬁumgm
call and notice if a guoxum is present and if, either before or after the meeting, all of the persons
entitled to vote; not preseat in person (and those who, ilthough present, either object at the
beginning of the meefing to the transaction of any business becinse the meeting has ot been
propexly called, noticed or convened, or expressly abject at the: meeting to the consideration of
mattegs oot incleded in the notice which are legafly required to be included therein), sign a waitten
waiver of notice or consent to the holding of the meeting, or an approval of the minutes thereof..
Ansn&mammw:ﬂnnbeﬂedmﬂwmm«mdeapm
of the minutes of the meeting.

O.  Powemand Duties.

1. General Powers; Delegation. Except as otherwise provided in the Articles

of Incorporation.or the 1aws of the State of Nevada,.the Board of Directors is vested with tlie

and mnrestrained authority to nianage the affairs of THE ROGICH COMMUNICA-

TIONS GROUP, mmnmwmhmmummwd&e

mpm.mmmmmﬁtymmmammﬁ: The Board of Directors

may delegate any of its authority to manage, control or conduct the caxent business of the

mpmﬁmmmmmawﬂmﬁmemwmyoﬂiwmmtmdmwmy

pexsons to be agents of tha Corporation with such powers, mmdingmepowu-msnbddegua,and
upon such texms as may be deemed fit.

2. Stitément of Condifion of Corporation. The Board of Directors, in its
discretion, may present to the Shareliolders at annual meetings of the Shareholders, and when
called for by 2 majority vote of the Shareholders ap a special meeting of the Shareholders, a full
and clear statemient of the condition of the Corporation, and shall, upon reguest,. farmish each of
the Shareholders with a true copy of such stitement, ‘

3. Shareholder Ratitiestion. TbeBondofDnrectors in its discretion, may
mbnﬂtmymmwmfwappmvdunnﬁahmatmymuﬂmmgofﬂmwm
mmyspemlmeehngpmpedyundfwﬂ:epmpmeofmﬂdahgmmchmmona,
provided a quorym is present. The contract or st shall be valid and binding. upon the Corporation
and upon all the Shareholders thereof, if approved wid ratified by the affirmative vote of a
majority of the Shareholders at such mecting. -

-10-
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niensation wmdmmammmeyuwﬂ
Mmfmy,dmmmmdmmmmyuMaﬁxdm
for attendance at meetings or a stated salary of Directors. No soch payment shall preciude sany
Disectot from serving THE ROGICH COMMUNICATIONS GROUP, INC. in any other
capacity and receiving compensation therefor.

Q.  Board Officers.

1. Election. At its aniual meeting, the Boiifd of Directors shall élact, from
among its members, a chainman to preside at meetings of the Board of Directors, and may aiso
elect such othet bodrd officers for such term as the ‘Board may, from time to time, detexmine

B 2, Vacancy. Aay vacancy in any board office because of death, resignation,
mmvﬂaoﬂmmybaﬁﬂdbyﬂlcnmddmmmsfm&emﬁmdmonofmm
ofanhoﬁce.

The order of business at any meeting of the Board of Directors

i.  Determination of the members present and the existence of quorum;

2. Rﬂdingalﬂamwﬂofﬁwmmofanyprmousmeeﬁngorm
3. Reports of officers;

4 Reports of cominittecs;

5. . Election of officers;

6. Unfinished business;

'-;. New bmm

8. Adjoumnum_ hent.

S. Exmﬂnmmﬂu mnmrdofl)uumnmy,mns&mon appoint from
mmmmcommmdma)mmmmmmnm
pleasure of the Board of Directors.

1. Authority. M&mwmkmwmmym
whick the Board of Directors could take, except that the Execitive Comuiittee shall not have the
mwdﬂnumm«auhmnﬂmumofm&mmmkwmmmmhm
of make a yesalution of the Board of Directors. Axy anthorized action taken by the Executive
Gnmudmﬂnnbeamcuveasxfnhadbenhhnbyxheﬁmmmddm

)







